PHILIP MORRIS 

U. S . A. 


120 PARK AVENUE, NEW YORK, N.Y. 10017-5592 TELEPHONE (212) 880-5000 


July 19, 


.and Associates, Inc. 
..Road, Suite J 
16477 



1994 


Air. Crux-/ PiArker 

pV-es fd-ent- 

Telework /USA '$>\ctt ±, 
(4 4- fc>Jb(U3rL 17JD- 
S PAfcrA , m 3 " C IS-n / 


Dear Mr. Weber: 


letemar k 

This letter constitutes the agreement between Raapettefep?: 
crn a rrtfgc^ -Q gii^Ueuycj'iiH 1 , a—Connecticut— oerpora - t - ion, — with 1 oxceuti - ve 
e f f ieo -s— located —at— 2 OO^B^ston — P -e- st — R - oa - d, — Suite — 3-, — Orange , 
Connect i cut -;— 0 647 - 7 - ( "i ioilrrer " ) and Philip Morris Incorporated, a 
Virginia corporation with executive offices located at 120 Park 
Avenue, New York, New York 10017 ("Philip Morris"), pursuant to 
which 1 @SaSr <x wi 11, at Philip Morris' request, perform services in 
connection with Philip Morris' efforts to obtain the names and 
certified signatures of smokers twenty-one years of age and 
older. 


1. Services 

will: 


(a) conduct telemarketing telephone calls 

("Calls") for the number of hours requested by Philip a 

Morris in connection with Philip Morris' Unavailable a 0<^ 

QUE and QUE Telemarketing Program (the "Program") ' 

according to the schedule^s^t^forth in Exhibit A. 

Throughout the Program, paeaeaf will attempt to conteex 
and survey smokers twenty-one years of ageand^pleter 
("Smokers") . Philip Morris will supply Vii^^^^th TelemcvJc 
suf-ficient names with telephone number's to en ab le WpJsarr 
to update and enhance no less than TTiffiLp da&'f* 0 j-J a ^er will 
use its best efforts to meet the_te 1 em'ap keti ng Survey 
goals set forth in Exhibit A. fr fe s feer will also correct 
and update the information contained in Philip Morris* 
proprietary database and perform"append, scripting, 
programming and other services reasonably requested by 
Philip Morris in connection with the Program; 

(b) collect and store data for each Call, on 
magnetic tape, in a form satisfactory to Philip Morris 
("Tape") and deliver Tapes to locations designated by 
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Philip Morris on a bi-weekly basis and when otherwise 
requested by Philip Morris; and, ensure that all Smoker 
data captured from the telemarketing survey is 
retrievable upon request by Philip Morris or third 
parties designated by Philip Morris for a period of six 
months after the date of the Call; 

7 efervmit 

(c) for each day that mfi&u condu^j^C^lls 
throughout the term of the Agreement, WwOr will 
compile statistics relating to the Calls and deliver 
the compilation, in a form satisfactory to Philip 
Morris and third parties designated by Philip Morris, 
to the locations designated by Philip Morris, within 
seventy-two hours, unless otherwise approved by Philip 
Morris or third parties designated by Philip Morris. 

(d) train and provide reference materials and 
telephone scripts, which must be approved in advance by 
Philip Morris or third parties designated by Philip 
Morris, to llgr^ Tepresentatives satisfactory^.© Philip 
Morris who will perform Calls ("Callers") . WsisSrwill 
hire, assume complete responsibility for and pay 
Callers. Callers will receive no less than two hours 
of training. At no time during the term of the 
Agreement will the Caller to supervisor ratio exceed 15 
to 1. No Calls will be made after 9:00 p.m. or before 
9:00 a„m., Smoker's local time. 

(e) deliver to Philip Morris, or to a third party 
designated by Philip Morris, the names, addresses and 
complete survey data of Smokers, no more than, 14 days 
after the completion of the Call. 

(f) coordinate and cooperate with Kowal & 
Associates, Inc. and other third parties designated by 
Philip Morris, in performing services requested by 
Philip Morris; and 

- (g) generally perform all services in 4 

accordance with the highest standards of 1 s 

profession and to the satisfaction of Philip 
Morris. 

2. Fees and Expenses \ 

(a) In consideration for the services performed, 

Philip ^torris will pay TfeB3&r xa for each documentable hour that 
.^ ^ar ^erforms services satisfactory to Philip Morris, in 
accordance with the rate schedule set forth in Exhibit B. 

Average hours per month are defined as the total number of hours 
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divided by the number of months cal^l^in^ active, beginning July 
1, 1994. Philip Morris will pay wmthin thirty days of 

Philip Morris' receipt of an itemized invoice for the services — 
rendered. Total payments to T'T rffimzr M wilI not exceed 0-1,473 0 1 ' , OCTO VDO 

without Philip Morris' prior written Approval. 


7 Hemet 

imburse rasrewr, at cost, for 
mses incurred in providing 
Expenses included within 
Morris are presumptively 
Total expenses are not to 


(b) Philip Morris will r< 
reasonable, competitively ppioed— e: 
services, up to a maximum /Of $75,000 
budget approved in writing^by Phi 
reasonable and competitivelin-pr-ic 

exceed the total of estimated expenses included in the budget 
approved by Philip Morris without Philip Morris' advance written 
approval. rnay^ not apply funds allocated to one budget 

category to expenses incurred in another category without the 
prior approval of Philip Morris. Requests for reimbursement must 
be itemized. Expense items in excess of $20 must be submitted 
with receipts. Expense items in excess of $250 which are not 
included in a budget approved by Philip Morris must be approved 
in advance by Philip Morris. 


Prior teethe commencement of any additional project or 
service, WglFa? e wil 1 submit: to, Philip Morris, for its approval, a 
written statement of WgfiSjp &s fee for the project and a detailed 
estimate of all expenses for the project. If and when Philip 
Morris^reejupsts additional services or modifies a project, 

fets '^fee^statement and expense estimate will be amended to 
reflect Philip Morris' request and re-submitted to Philip Morris 
for approval. 

3. Records . 

~T ^jer YlPuJc. % 

imaftr , its employees and agents will maintain detailed 
and accurate books and records of account with respect to 
services rendered for Philip Morris. Records of disbursements 
must indicate the check number, dollar amount, ^identity of the 
payee and reason for the expenditure. Wriij j ^ wiri provide 
periodic reports as and when requested upon reasonable advance 
notice by Philip Morris. At the request of Philip Morris, Philip 
Morris ^o^its designated agent may inspect, review and copy 
books and records at reasonable times during normal 
business hours upon reasonable, advance notice to UuJffgr and at 
the expense of Philip Morris. 7 e-l&vtMJc. 

4 . Term and Termination. 


The term of the Agreement commenced as of January 1, 
1994 and will continue through the later of December 31, 1994 or 
hEplete performance to the reasonable satisfaction of 
Philip Morris. Either party may terminate the Agreement, with or 
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without cause, on ninety days advance written notice to the other 
party. If Philip Morris terminates the Agreement .without cause, 

Philip Morris will have no liability to ttartjJi / ’a > F£er the notice of 
termination, with the exception of. amounts due for services 
satisfactorily rendered prior to termination and disbursements or 
binding commitments to. make disbursements properly incurred prior 
to termination. \fg)aA ' g, wiTi provide Philip Morris with a final 
accounting of outstanding obligations incurred prior to the 
notice of termination within thirty days of I 7a.be bs receipt of 
notice of termination. Tc^toAvC 

5. Ownership of Materials . 

, TeJeMc uJk 

All material prepared or developed by pursuant ta_ . , 

the Agreement will become the property of Philip Morris and UwLu .1 
hereby agrees to assign to Pfcu lipllorr is any and all rights to 
copyright the material. Mflrw e wi 1 l c not engage, or permit the 
creation of any copyrightable material for Philip Morris by, any 
person who is najma^rjegular full time employee whose work is 
performed on T Sowiffis business premises unless that person agrees 
to execute an assignment of any and all rights to copyright the 
material in a form acceptable to Philip Morris. Upon the 
acceptance by Philip Morris of any copyrightable material 
prepared by will, at the request of Philip Morris, 

assign all of its right title and interest in the material to 
Philip Morris and will execute an assignment in a form acceptable 
to Philip Morris. 


6. Confidentiality . 

>{yXm/L 

its employees and agents will hold strictly 
confidential the terms of the Agreement and ali information and 

>hilip Morris to created by liSabo a 

The informatidn a^d material will 

71 not use or 




materials provided by Philip 
in performing the Agreement, 
remain the property of Philip Morris, 
disclose the information unless authorized to do so in writing by 
Philip Morris. Upon termination or expiration of the Agreement, 
or within thirty days thereafter, will return^Jip^ E^hilip TB/erytc^J^'d 

Morris all materials provided by Philip Morris to ksbebJ- s 

obligation to maintain the confidentiality of all information and , 

materials obtained from Philip Morris in connection with Wffbisr 1 s ^ 

performance under the Agreement will survive the termination of 
the Agreement. 

If at any time - gESssy is contacted by a third party, 
including the media, othep .than as required by the terms of the 
Agreement, concerning activities on behalf of Philip 

Morris, Maar wul make no comment, immediately notify Philip 
Morris of the third party contact, and refer the third party to 
Philip Morris, Vice President, Corporate Affairs. 
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7. Exclusivity . 

During the term of. tjhe^Agreement, and for a period of 
six months thereafter, will not, without the prior written 

consent of Philip Morris, engage in comparable activities for any 
company or entity whose business competes with any tobacco 
product of Philip Morris or the interests of which are adverse to 
those of Philip Morris. 

8. Indemnity . 

-ff/eryiPstJc 

-Wefcpgr indemnifies and holds harmless Philip Morris, its 
affiliates and their officers, employees, directors and agents 
from all claims, liabilities, costs and expenses, including 
reasonable attorneys' fees, that arise from, or ma y be 
attributable to errors, omissions or fault of * 

obligation to indemnify and hold harmless will survive the 
termination of the Agreement. 


9 . 


Insurance. 


Within ten days of the execution of the Agreement, 
is? will deliver to Philip Morris certificates of insurance 




evidencing coverage for: (i) comprehensive general liability, 
including, participants' and contractual liability, with limits 
of no less than $1,000,000 combined single limit for bodily 
injury, including personal injury and property damage; (ii) 
statutory worker's compensation coverage meeting all state and 
local requirements; and (iii) employer's liability, with limits 
of no less than $500,000. The insurance certificates must name 
Philip Morris and its affiliates, agents, representatives, 
employees and assigns as additional insureds and must provide 
that Philip Morris will be provided at least thirty days' prior 
written notice of any cancellation or modification of such 
insurance. The insurance must be primary coverage without right 
of contribution from any other insurance of Philip Morris. 
Insurance maintained by Philip Morris is for the exclusive 
benefit of Philip Morris and will not inure to the benefit of 

W &te-r will procure^omoarable certificates of insurance 
from all subcontractors of iwS^I^ ahd the insurance certificates 
must name Philip Morris and its affiliates, agents, 
representatives, employees and assigns as additional insureds. 


10. Independent Contractor . 

-fpl.erOoAi's. 

liebusT is and will at all times remain an independent 
contractor. Nothing contained in the Agreement shall be 
construed to create an association, partnership, joint venture or 
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relation of principal .and *agent or employer and employee between 
Philip Morris and y&ssesr or any of its employees or affiliates. 
Philip Morris will have no liability for any obligation incurred 
by , except as specifically provided in this Agreement. 

'Te\efW&- 

11. Miscellaneous . 

TelefAcwk., 

(a) wsfesr will comply with all applicable laws and 
regulations relating to its activities hereunder, and will 
acquire and secure any permits and licenses and pay any fees 
necessary for the performance of its duties hereunder. 

"TeiefActvJlc 

(b) acknowledges that it is cognizant of the 
provisions of Title 15, Sections 1331 et sea . of the United 
States Code. 

(c) This Agreement is the complete agreement between the 
parties, and supersedes any prior oral or written communication 
between the parties on the subject matter of this Agreement. 

(d) The Agreement may not be amended except by a duly 
executed writing signed by Philip Morris. A waiver by either 
party of any of the terms and conditions of this Agreement, in 
one or more instances, shall not be deemed a general waiver or a 
waiver of any other term. 

(e) The Agreement may not be assigned by either party 
without the prior written consent of the other, but the Agreement 
is binding upon any successors in interest. 

(f) The Agreement, and all matters collateral to it, shall 
be governed by the laws of the State of New York applicable to 
agreements made and to be performed entirely in the State of New 
York. 


(g) Any notices required or permitted to be given under the 
terms of the Agreement shall be in writing, and shall be deemed 
to be given when hand-delivered or sent by United States 
certified mai'l, return receipt requested, to the address of the 
receivingoarty as stated at the begijminoof the Agreement, and 
if to -Wtefce^t&^the attention of: - Mtt and if to Philip 

Morris, to the attention of Mr. James Vander Putten. 




d' 
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_If the foregoing accurately sets forth our Agreement, please 
signify your acceptance and agreement by signing the enclosed 
copy of this letter and returning it to the undersigned. 

Very truly yours, 

PHILIP MORRIS INCORPORATED 

By: 

Title; 

ACCEPTED AND AGREED AS OF * “ 

THE DATE .OF THIS LETTER: 

Te (eMfMjc. 

— AND - 3g - jf ~ Tn _ ^ 

By: 

Title: 


Taxpayer ID# 
Filing Status: 
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EXHIBIT A 


Projected Telemarketing Hours - Telemarketing Program 


January 

February 

March 

April 

May 

June 

July 

August 

September 

October 

November 

December 

TOTAL 

Month 

January 

February 

March 

April 

May 

June 

July 

August 

September 

October 

November 

December 


0 

0 

0 

0 

0 

0 

0 

11 , 50 9 - 
11 , ' 5 - 9 - 9 - 1,000 
- 1 - 1,500 7 , OOC 
11,500 7 , 000 
1 - 9 -— 0 0 0 7 ,0 00 


-5 6 / 0 0 0 23,000 

Estimated Minimum TM Surveys 

0 

0 

0 

0 

0 

0 

0 

- 8 - 9 -, 5 0 0 ■ 

3 - Q -- 5 0 0 4^,000 
8 - 0,500 4 * 1,000 
8 - 0,500 4 4,000 
±Q . 000 4^(000 


TOTAL 


3 - 9 - 2,0 0 0 - 

I9fc,ooo 


TM Survey Goal 

0 

0 

0 

0 

0 

0 

0 

1 - 61,000 

- 3 r& l ,000 < t £,000 

101,000 cjg'OCO 
1 - 61,000 4Pi OOO 

-i- 4 - 9 -7' 00 0 ‘ 


4 


7 - 0 4 , 000 ' 

,COO 
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EXHIBIT B 


Rate Schedule 


- 2,999 average hours/month 

3, OCS'Ql — 4,999 average hours/month 

5,000 - 7>q99 average hours/monl 

8,000 - 11, eesNaverage hoyr's/month 

12,000 - 16,999 avenge hours/month 

17,000+ average hours/montl 

Training^Hours 

Training Hours in excess of 
"% of total monthly calling hours 


$28.50>hi5ur 
f27.50/hour 
$26.75/hour 
$26.00/hour 
$25.50/hour 
$25.00/hour 
$10.00/hour 

charge 


rv\ofurwi.y vocu^c- s 

(Jrdtr S , 0 0£> Hr ? • 
5,000 ** Ond-cr [0(0O0 WrS 
l0 t 00O Krs or 


$ a .* 1 ). TO J < rkOYf ~ 
^ 2.ST- To fu.con¬ 


source: https://www.industrydocuments.ucsf.edu/docs/mqvkOOOO 


2040248726 



